ARTICLE IV

SECURITY, SPECIAL FUNDS AND
APPLICATION THEREOF

SECTION 4.01. BONDS NOT TO BE INDEBTEDNESS OF ISSUER. The
Bonds shall not be or constitute general obligations or indebtedness of the Issuer as "bonds"
within the meaning of any constitutional or statutory provision, but shall be special
obligations of the Issuer, payable solely from and secured by a lien upon and pledge of the
Pledged Funds and moneys payable pursuant to the Bond Insurance Policy, with and to the
extent set forth in this Resolution. No Holder of any Bond or the Insurer shall ever have the
right to compel the exercise of any ad valorem taxing power to pay such Bond, or be entitled
to payment of such Bond from any moneys of the Issuer except from the Pledged Funds in
the manner provided herein.

SECTION 4.02.  SECURITY FOR BONDS. Except as otherwise provided
herein or by Supplemental Resolution, the payment of the principal of and interest on the
Bonds shall be secured forthwith equally and ratably by a pledge of and lien upon the
Pledged Funds; provided, however, (i) a Series of Bonds may be further secured by a Credit
Facility in addition to the security provided herein; and (ii) a Series of Bonds may be secured
independently of any other Series of Bonds by the establishment of a separate subaccount in
the Reserve Account for such Series of Bonds. The Issuer does hereby irrevocably pledge
the Pledged Funds to the payment of the principal of and interest on the Bonds in accordance
with the provisions hereof. In addition, the Issuer does hereby irrevocably pledge and grant
a lien upon the Pledged Funds to the payment of any amounts owing to an issuer of a Credit
Facility in accordance with the provisions hereof; provided, however, such pledge and lien
shall be junior and subordinate in all respects to the pledge and lien upon such Pledged Funds
granted hereby to the Bondholders. The Pledged Funds shall immediately be subject to the
lien of this pledge without any physical delivery thereof or further act, and the lien of this
pledge shall be valid and binding as against all parties having claims of any kind in tort,
contract or otherwise against the Issuer. Notwithstanding the foregoing, the pledge of and
lien upon the Infrastructure Sales Surtax Revenues for the benefit of the Bonds shall be
junior and subordinate in all respects to the pledge thereof and lien thereon granted with
respect to the Prior Bonds under the Prior Resolution. Except as otherwise provided by
Supplemental Resolution, the obligation of the Issuer to make Hedge Payments to a
Counterparty pursuant to a Qualified Hedge Agreement shall be on parity with the Bonds as
to lien on and pledge of the Pledged Funds in accordance with the terms hereof (any other
payments related to a Qualified Hedge Agreement, including fees, penalties and termination
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payments and the obligation of the Issuer to collateralize, shall be Subordinated Indebtedness
of the Issuer).

SECTION 4.03. CONSTRUCTION FUND. The Issuer covenants and agrees
to establish a special fund to be known as the "Monroe County, Florida Infrastructure Sales
Surtax Revenue Bonds Construction Fund,” which shall be used only for payment of the
Costs of Projects. Moneys in the Construction Fund, until applied to payment of any item
of the Costs of a Project in the manner hereinafter provided, shall be held in trust by the
Issuer and shall be subject to a lien and charge in favor of the Holders of the Bonds and for
the further security of such Holders.

The Issuer shall establish within the Construction Fund a separate account for each
Project (including the 2003 Project), the Costs of which are to be paid in whole or in part out
of the Construction Fund.

- The Issuer covenants that the acquisition, construction and equipping of each Project
will be completed without delay and in accordance with sound engineering practices. The
Issuer shall only make disbursements or payments from the applicable account of the
Construction Fund to pay Costs of the Project for which such account was established, except
as provided below with respect to any surplus proceeds in a particular account. The Issuer
shall keep records of such disbursements and payments and shall retain all such records for
six (6) years from the dates of such records.

Notwithstanding any of the other provisions of this Section 4.03, to the extent that
other moneys are not available therefor, amounts in an account of the Construction Fund
shall be applied to the payment of principal and interest on the Series of Bonds for which
such account was established or to reimburse a Credit Facility Provider for the payment of
such principal and interest.

The date of completion of acquisition, construction and equipping of a Project shall
be filed by the Clerk with the Issuer. Promptly after the date of the completion of a Project,
and after paying or making provisions for the payment of all unpaid items of the Costs of
such Project, the Issuer shall deposit in the following order of priority any balance of moneys
remaining in the Construction Fund in (A) any other account established in the Construction
Fund for which the Clerk certifies that there are insufficient moneys to pay the Costs of the
Project for which such account was established, (B) the Reserve Account to the extent of any
deficiency therein and (C) such other fund or account established hereunder as shall be
~ determined by the Issuer, provided the Issuer has received an opinion of Bond Counsel to the
effect that such transfer shall not adversely affect the exclusion, if any, of interest on the
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Bonds (other than Taxable Bonds) from gross income for purposes of federal income
taxation.

SECTION 4.04. FUNDS AND ACCOUNTS. The Issuer covenants and agrees
to establish the following funds and accounts:

(A) The "Monroe County, Florida Infrastructure Sales Surtax Revenue Bonds
Revenue Fund." The Issuer shall maintain two separate accounts in the Revenue Fund, the
"Restricted Revenue Account”" and the "Unrestricted Revenue Account.”

(B)  The "Monroe County, Florida Infrastructure Sales Surtax Revenue Bonds Debt
Service Fund." The Issuer shall maintain four separate accounts in the Debt Service Fund,
the "Interest Account,” the "Principal Account,” the "Bond Amortization Account” and the
"Reserve Account.”

(C)  The "Monroe County, Florida Infrastructure Sales Surtax Revenue Bonds
Rebate Fund."”

Moneys in the aforementioned funds and accounts, other than the Rebate Fund and
the Unrestricted Revenue Account, until applied in accordance with the provisions hereof,
shall be subject to a lien and charge in favor of the Holders of the Bonds and for the further
security of such Holders.

The Issuer may at any time and from time to time appoint one or more depositories
to hold, for the benefit of the Bondholders, any one or more of the funds, accounts and
subaccounts established hereby. Such depository or depositories shall perform at the
direction of the Issuer the duties of the Issuer in depositing, transferring and disbursing
moneys to and from each of such funds and accounts as herein set forth, and all records of
such depositary in performing such duties shall be open at all reasonable times to inspection
by the Issuer and its agent and employees. Any such depositary shall be a bank or trust
company duly authorized to exercise corporate trust powers and subject to examination by
federal or state authority, of good standing, and be qualified under applicable State law as
a depository.

SECTION4.05. DISPOSITION OF INFRASTRUCTURE SALES SURTAX
REVENUES. (A) Prior to payment or defeasance of the Prior Bonds in accordance with the
Prior Resolution, the Issuer shall deposit into the Restricted Revenue Account all
Infrastructure Sales Surtax Revenues received by the Issuer after the Issuer has made the
required monthly deposits to the sinking fund, bond amortization account and reserve
account established by the Prior Resolution, in accordance with the Prior Resolution.
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Subsequent to payment or defeasance of the Prior Bonds in accordance with the Prior
Resolution, the Issuer shall promptly deposit upon receipt from the State all of the
Infrastructure Sales Surtax Revenues into the Restricted Revenue Account. The moneys in
the Restricted Revenue Account shall be deposited or credited on or before the 25th day of
each month, commencing in the month immediately following delivery of any of the Bonds
to the purchasers thereof, or such later date as hereinafter provided, in the following manner
and in the following order of priority:

(1)  Interest Account. The Issuer shall deposit or credit to the Interest Account the
sum which, together with the balance in said Account, shall equal the interest on all of the
Outstanding Bonds accrued and unpaid and to accrue to the end of the then current calendar
month (assuming that a year consists of twelve (12) equal calendar months of thirty (30) days
each). All Hedge Receipts shall be deposited directly to the Interest Account upon receipt.
With respect to interest on Bonds which are subject to a Hedge Payment, interest on such
Bonds during the term of the Qualified Hedge Agreement shall be deemed to include the
corresponding Hedge Payments. Moneys in the Interest Account shall be applied by the
Issuer (a) for deposit with the Paying Agent to pay the interest on the Bonds on or prior to
the date the same shall become due, whether by maturity, redemption or otherwise, and (b)
for Hedge Payments. The Issuer shall adjust the amount of the deposit to the Interest
Account not later than a month immediately preceding any Interest Date so as to provide
sufficient moneys in the Interest Account to pay the interest on the Bonds coming due on
such Interest Date. No further deposit need be made to the Interest Account when the
moneys therein are equal to the interest coming due on the Qutstanding Bonds on the next
succeeding Interest Date. With respect to debt service on any Bonds which are subject to a
- Qualified Hedge Agreement, any Hedge Payments due to the Counterparty to such Qualified
Hedge Agreement relating to such Bonds shall be paid to the Counterparty to such Qualified
Hedge Agreement on a parity basis with the aforesaid required payments into the Debt
Service Fund.

(2)  Principal Account. Commencing in the month which is one year prior to the
first principal due date (or if the first principal due date is less than one year from the date
of issuance of the Bonds, the month immediately following the issuance of the Bonds), the
Issuer shall next deposit into the Principal Account the sum which, together with the balance
in said Account, shall equal the principal amount on the Outstanding Bonds due and unpaid
and that portion of the principal next due which would have accrued on such Bonds during
the then current calendar month if such principal amounts were deemed to accrue monthly
(assuming that a year consists of twelve (12) equal calendar months having thirty (30) days
each) in equal amounts from the next preceding principal payment due date, or, if there is no
such preceding payment due date from a date one year preceding the due date of such
principal amount. Moneys in the Principal Account shall be applied by the Issuer for deposit
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with the Paying Agent to pay the principal of the Bonds on or prior to the date the same shall
mature, and for no other purpose. The Issuer shall adjust the amount of the deposit to the
Principal Account not later than the month immediately preceding any principal payment date
so as to provide sufficient moneys in the Principal Account to pay the principal on the Bonds
becoming due on such principal payment date. No further deposit need be made to the
Principal Account when the moneys therein are equal to the principal coming due on the
Outstanding Bonds on the next succeeding principal payment date.

(3)  Bond Amortization Account. Commencing in the month which is one year
prior to any Amortization Installment due date, there shall be deposited or credited to the
Bond Amortization Account an amount which, together with the balance in said Account,
shall equal the Amortization Installments of all Bonds Outstanding due and unpaid and that
portion of the Amortization Installment next due which would have accrued on said Bonds
during the then current calendar month if such Amortization Installment were deemed to
accrue daily (assuming that a year consists of twelve (12) months of thirty (30) days each),
in equal amounts from the next preceding Amortization Instaliment due date, or if there is
no such preceding Amortization Installment due date, from a date one year preceding the due
date of such Amortization Installment. Moneys in the Bond Amortization Account shall be
used to purchase or redeem Term Bonds in the manner herein provided or as provided by
Supplemental Resolution, and for no other purpose. The Issuer shall adjust the amount of
the deposit into the Bond Amortization Account not later than the month immediately
preceding any date for payment of an Amortization Installment so as to provide sufficient
moneys in the Bond Amortization Account to pay the Amortization Installments on the
Bonds coming due on such date. No further deposit need be made to the Bond Amortization
Account when the moneys therein are equal to the Amortization Instaliments coming due on
the Outstanding Bonds on the next succeeding Amortization Installment due date. Payments
to the Bond Amortization Account shall be on a parity with payments to the Principal
Account.

Amounts accumulated in the Bond Amortization Account with respect to any
Amortization Installment (together with amounts accumulated in the Interest Account with
respect to interest, if any, on the Term Bonds for which such Amortization Installment was
established) may be applied by the Issuer, on or prior to the sixtieth (60th) day preceding the
due date of such Amortization Installment, (a) to the purchase of Term Bonds of the Series
and maturity for which such Amortization Installment was established at a price not
exceeding par plus accrued interest, or (b) to the redemption at the applicable Redemption
Prices of such Term Bonds, if then redeemable by their terms at a price not exceeding par
plus accrued interest. The applicable Redemption Price (or principal amount of maturing
Term Bonds) of any Term Bonds so purchased or redeemed shall be deemed to constitute
part of the Bond Amortization Account until such Amortization Installment date, for the
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purposes of calculating the amount of such Account. As soon as practicable after the sixtieth
(60th) day preceding the due date of any such Amortization Installment, the Issuer shall
proceed to call for redemption on such due date, by causing notice to be given as provided
in Section 3.03 hereof, Term Bonds of the Series and maturity for which such Amortization
Installment was established (except in the case of Term Bonds maturing on an Amortization
Instaliment date) in such amount as shall be necessary to complete the retirement of the
unsatisfied balance of such Amortization Installment. The Issuer shall pay out of the Bond
Amortization Account and the Interest Account to the appropriate Paying Agents, on or
before the day preceding such redemption date (or maturity date), the amount required for
the redemption (or for the payment of such Term Bonds then maturing), and such amount
shall be applied by such Paying Agents to such redemption (or payment). All expenses in
connection with the purchase or redemption of Term Bonds shall be paid by the Issuer from
the Restricted Revenue Fund. |

(4)  Reserve Account. There shall be deposited to the Reserve Account an amount
which shall not be less than one twelfth (1/12) of the amount which would enable the Issuer
to restore the funds on deposit in the Reserve Account to an amount equal to the Reserve
Account Requirement applicable thereto in one (1) year from the date of any deficiency
caused by decreased market value of the investments on deposit therein or withdrawal
therefrom. On or prior to each principal payment date and Interest Date for the Bonds,
moneys in the Reserve Account shall be applied by the Issuer to the payment of the principal
of or Redemption Price, if applicable, and interest on the Bonds to the extent moneys in the
Interest Account, the Principal Account and the Bond Amortization Account shall be
insufficient for such purpose. Whenever there shall be surplus moneys in the Reserve
Account by reason of (i) investment income, shall be deposited into the Interest Account as
provided in Section 4.07 hereof and (ii) a decrease in the Reserve Account Requirement,
such surplus moneys shall be deposited by the Issuer into the Unrestricted Revenue Account,
subject to receiving an opinion of Bond Counsel that such application will not have an
adverse effect on the tax-exempt status on the Bonds (other than Taxable Bonds), and
otherwise to the Debt Service Fund. The Issuer shall inform each Credit Facility Provider
of any draw upon the Reserve Account for purposes of paying the principal of and interest
on the Bonds.

Upon the issuance of any Series of Bonds under the terms, limitations and conditions
as herein provided, the Issuer shall, on the date of delivery of such Series of Bonds, fund the
Reserve Account in an amount at least equal to the Reserve Account Requirement, if so

required. Such required amount may be paid in full or in part from the proceeds of such
Series of Bonds.
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Notwithstanding the foregoing provisions, in lieu or substitution of the required
deposits into the Reserve Account, the Issuer may cause to be deposited into the Reserve
Account a Reserve Account Insurance Policy and/or Reserve Account Letter of Credit for
the benefit of the Bondholders in an amount equal to the difference between the Reserve
Account Requirement applicable thereto and the sums then on deposit in the Reserve
Account, if any. The Issuer may also substitute a Reserve Account Insurance Policy and/or
Reserve Account Letter of Credit for cash on deposit in the Reserve Account upon
compliance with the terms of this Section 4.05(A)4). Such Reserve Account Insurance
Policy and/or Reserve Account Letter of Credit shall be payable to the Paying Agent (upon
the giving of notice as required thereunder) on any principal payment date or Interest Date
on which a deficiency exists which cannot be cured by moneys in any other fund or account
held pursuant to this Resolution and available for such purpose. The issuer providing such
Reserve Account Insurance Policy shall be an insurer whose municipal bond insurance
policies insuring the payment, when due, of the principal of and interest on municipal bond
issues results in such issues being rated in the highest rating category (without regard to
gradations, such as "plus” or "minus" of such category) by Standard & Poor's and Moody's,
and, if rated by A.M. Best & Company, in the highest rating category of A.M. Best &
Company. The issuer providing such Reserve Account Letter of Credit shall be a
commercial bank, insurance company or other financial institution the obligations payable
or guaranteed by which have been assigned a rating by each rating agency rating the Bonds
secured by such Account in one of the two highest rating categories (without regard to
gradations, such as "plus” or "minus" of such categories); provided, that notwithstanding the
foregoing, such insurer or commercial bank must be rated by any rating agency or agencies
providing a rating on the Bonds secured by such Reserve Account Insurance Policy or
Reserve Account Letter of Credit.

In the event the Reserve Account contains both a Reserve Account Insurance Policy
or Reserve Account Letter of Credit and cash and separate subaccounts have not been
established in the Reserve Account, the cash shall be drawn down completely prior to any
draw on the Reserve Account Insurance Policy or Reserve Account Letter of Credit. In the
event more than one Reserve Account Insurance Policy or Reserve Account Letter of Credit
is on deposit in the Reserve Account, amounts required to be drawn thereon shall be done
on a pro-rata basis. The Issuer agrees to pay all amounts owing in regard to any Reserve
Account Insurance Policy or Reserve Account Letter of Credit from the Pledged Funds.
Pledged Funds shall be applied in accordance with this Section 4.05(A)(4), first, to reimburse”
the issuer of the Reserve Account Insurance Policy or Reserve Account Letter of Credit for
amounts advanced under such instruments, second, replenish any cash deficiencies in the
Reserve Account, and third, to pay the issuer of the Reserve Account Insurance Policy or
Reserve Account Letter of Credit interest on amounts advanced under such instruments. This
Resolution shall not be discharged or defeased while any obligations are owing in regard to
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a Reserve Account Insurance Policy or Reserve Account Letter of Credit on deposit in the
Reserve Account. The Issuer agrees not to optionally redeem or refund Bonds unless all
amounts owing in regard to a Reserve Account Insurance Policy or Reserve Account Letter
of Credit on deposit in the Reserve Account have been paid in full.

If two (2) business days prior to an interest payment or redemption date or such other
period of time as shall be established pursuant to Supplemental Resolution, the Issuer shall
determine that a deficiency exists in the amount of moneys available to pay in accordance

~with the terms hereof interest and/or principal due on the Bonds on such date, the Issuer shall
immediately notify (a) the issuer of the applicable Reserve Account Insurance Policy and/or
the issuer of the Reserve Account Letter of Credit and submit a demand for payment pursuant
to the provisions of such Reserve Account Insurance Policy and/or Reserve Account Letter
of Credit, (b) the Paying Agent, and (c) the Insurer, if any, of the amount of such deficiency
and the date on which such payment is due, and shall take all action to cause such Issuer or
Insurer to provide moneys sufficient to pay all amounts due on such Interest Date including,
if necessary, directing the Paying Agent to draw on the Reserve Account Insurance Policy
or Reserve Account Letter of Credit.

TheIssuer may evidence its obligation to reimburse the issuer of any Reserve Account
Letter of Credit or Reserve Account Insurance Policy by executing and delivering to such
issuer a promissory note or agreement therefore; provided, however, any such note (a) shall
not be a general obligation of the Issuer the payment of which is secured by the full faith and
credit or taxing power of the Issuer, and (b) shall be payable solely from the Pledged Funds
in the manner provided herein.

To the extent the Issuer causes to be deposited into the Reserve Account, a Reserve
Account Insurance Policy and/or a Reserve Account Letter of Credit for a term of years
shorter than the life of the Series of Bonds so insured or secured, then the Reserve Account
Insurance Policy and/or the Reserve Account Letter of Credit shall provide, among other
things, that the issuer thereof shall provide the Issuer with notice as of each anniversary of
the date of the issuance of the Reserve Account Insurance Policy and/or the Reserve Account
Letter of Credit of the intention of the issuer thereof to either (a) extend the term of the
Reserve Account Insurance Policy and/or the Reserve Account Letter of Credit beyond the
expiration dates thereof, or (b) terminate the Reserve Account Insurance Policy and/or the
Reserve Account Letter of Credit on the initial expiration dates thereof or such other future
date as the issuer thereof shall have established. If the issuer of the Reserve Account
Insurance Policy and/or the Reserve Account Letter of Credit notifies the Issuer pursuant to
clause (b) of the immediately preceding sentence or if the Issuer terminates the Reserve
Account Letter of Credit and/or Reserve Account Insurance Policy, then the Issuer shall
deposit into the Reserve Account, on or prior to the end of the first full calendar month
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following the date on which such notice is received by the Issuer, such sums as shall be
sufficient to pay an amount equal to a fraction, the numerator of which is one (1) and the
denominator of which is equal to the number of months remaining in the term of the Reserve
Account Insurance Policy and/or the Reserve Account Letter of credit of the Reserve
Account Requirement on the date such notice was received (the maximum amount available,
assuming full reimbursement by the Issuer, under the Reserve Account Letter of Credit
and/or the Reserve Account Insurance Policy to be reduced annually by an amount equal to
the deposit to the Reserve Account during the previous twelve (12) month period) until
amounts on deposit in the Reserve Account, as a result of the aforementioned deposits, and
no later than upon the expiration of such Reserve Account Insurance Policy and/or such
Reserve Account Letter of Credit, shall be equal to the Reserve Account Requirement
applicable thereto.

If any Reserve Account Letter of Credit or Reserve Account Insurance Policy shall
terminate prior to the stated expiration date thereof, the Issuer agrees that it shall fund the
Reserve Account over a period not to exceed twenty-four (24) months during which it shall
make consecutive equal monthly payments in order that the amount on deposit in the Reserve
Account shall equal the Reserve Account Requirement; provided, the Issuer may obtain a
new Reserve Account Letter of Credit or a new Reserve Account Insurance Policy in lieu of
making the payments required by this paragraph.

Whenever the amount of cash or securities in the Reserve Account, together with the
other amounts in the Debt Service Fund, are sufficient to fully pay all Outstanding Bonds in
accordance with their terms (including principal or applicable Redemption Price and interest
thereon), the funds on deposit in the Reserve Account may be transferred to the other
Accounts of the Debt Service Fund for the payment of the Bonds.

The Issuer may also establish a separate subaccount in the Reserve Account for any
Series of Bonds and provide a pledge of such subaccount to the payment of such Series of
Bonds apart from the pledge provided herein. To the extent a Series of Bonds is secured
separately by a subaccount of the Reserve Account, the Holders of such Bonds shall not be
secured by any other moneys in the Reserve Account. Moneys in a separate subaccount of
the Reserve Account shall be maintained at the Reserve Account Requirement applicable to
such Series of Bonds secured by the subaccount unless otherwise provided by Supplemental
Resolution. Moneys shall be deposited to separate subaccounts in the Reserve Account on
a pro-rata basis. In the event the Issuer shall maintain a Reserve Account Insurance Policy
or Reserve Account Letter of Credit and moneys in such subaccount, the moneys shall be
used prior to making any disbursements under such Reserve Account Insurance policy or
Reserve Account Letter of Credit.
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(5)  Unrestricted Revenue Account. The balance of any moneys after the deposits
required by Sections 4.05(A)(1) through (A)(4) hereof may be transferred, at the discretion
of the Issuer, to the Unrestricted Revenue Account or any other appropriate fund and account
of the Issuer and may be used for any lawful purpose including, without limitation, the early
redemption of Bonds. In the event moneys on deposit in the Interest Account and the
Principal Account on the third day prior to an Interest Date are not sufficient to pay the
principal of and interest on the Bonds coming due on such Interest Date, the Issuer shall
transfer moneys from the Unrestricted Revenue Account, if any, to the appropriate Account
of the Debt Service Fund to provide for such payment. Any moneys remaining in the
Unrestricted Revenue Account on each Interest Date may be used for any lawful purpose.

(B)  The Issuer, in its discretion, may use moneys in the Principal Account, the
Bond Amortization Account and the Interest Account to purchase or redeem Outstanding
Bonds coming due on the next principal payment date, provided such purchase does not
adversely affect the Issuer’s ability to pay the principal or interest coming due on such
principal payment date on the Bonds not so purchased.

(C) At least two business days prior to the date established for payment of any
principal of or interest on the Bonds, the Issuer shall withdraw from the appropriate Account
of the Debt Service Fund sufficient moneys to pay such principal or interest and deposit such
moneys with the Paying Agent. Such deposits with the Paying Agent shall be made in
moneys available to make payments of the principal of and interest on the Bonds as the same
becomes due.

(D) Intheeventthe Issuershall issue a series of Bonds secured by a Credit Facility,
the Issuer may establish such separate subaccounts in the Interest Account, the Principal
Account and the Bond Amortization Account to provide for payment of the principal of and
interest on such Series as may be required by the Credit Facility Provider; provided one
Series of Bonds shall not have preference in payment from Pledged Funds over any other
Series of Bonds. The Issuer may also deposit moneys in such subaccounts at such other
times and in such other amounts from those provided in this Section 4.05 as shall be
necessary to pay the principal of and interest on such Bonds as the same shall become due,
all as provided by the Supplemental Resolution authorizing such Bonds. In the case of
Bonds secured by a Credit Facility, amounts on deposit in any subaccounts established for
such Bonds may be applied as provided in the applicable Supplemental Resolution to
reimburse the Credit Facility Provider for amounts drawn under such Credit Facility to pay
the principal of or redemption price, if applicable, and interest on such Bonds or to pay the
purchase price of any such Bonds which are tendered by the Holders thereof for payment.
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(E)  The Issuer agrees that at the time of issuing any Variable Rate Bonds it shall
establish the Maximum Interest Rate with respect thereto and a Maximum Interest Rate with
respect to amounts owed to the Credit Facility Provider which provides liquidity for such
Bonds. Any Credit Facility Provider which provides a Credit Facility for liquidity purposes
must be rated in one of the two highest short-term rating categories assigned by each rating
agency rating the Bonds secured by such Credit Facility. Any accelerated principal payments
due to a Credit Facility Provider or any interest due in excess of the interest rate on the
Variable Rate Bonds to a Credit Facility Provider must be subordinate to the payment of the
scheduled debt service on the Bonds.

SECTION4.06. REBATE FUND. Amounts on deposit in the Rebate Fund shall
be held in trust by the Issuer and used solely to make required rebates to the United States
(except to the extent the same may be transferred to the Issuer) and the Bondholders shall
have no right to have the same applied for debt service on the Bonds. If the rebate
requirements of Section 148(f) of the Code are applicable, the Issuer agrees to undertake all
actions required of it in its arbitrage certificate related to the Bonds, including, but not
limited to:

(A) making a determination in accordance with the Code of the amount required
to be deposited in the Rebate Fund;

(B)  depositing the amount determined in clause (A) above into the Rebate Fund;

(C) paying on the dates and in the manner required by the Code to the United States
- Treasury from the Rebate Fund and any other legally available moneys of the Issuer such
amounts as shall be required by the Code to be rebated to the United States Treasury; and

(D) keeping such records of the determinations made pursuant to this Section 4.06
as shall be required by the Code, as well as evidence of the fair market value of any
investments purchased with proceeds of the Bonds.

The provisions of the above-described arbitrage certificate may be amended without
the consent of any Holder or the Credit Facility Provider from time to time as shall be
necessary, in the opinion of Bond Counsel, to comply with the provisions of the Code.

SECTION4.07.  INVESTMENTS. Moneys on deposit in the Construction Fund,
the Restricted Revenue Account and the Debt Service Fund shall be continuously secured in
the manner by which the deposit of public funds are authorized to be secured by the laws of
the State. Moneys on deposit in the Construction Fund, the Restricted Revenue Account and
the Debt Service Fund, other than the Reserve Account, may be invested and reinvested in
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Authorized Investments maturing not later than the date on which the moneys therein will
be needed for the purposes of such Fund or Account. Moneys on deposit in the Reserve
Account may be invested and reinvested in Authorized Investments which mature no later
than ten (10) years from the date of investment. All investments shall be valued at market
at least semi-annually.

Any and all income received by the Issuer from the investment of moneys in the
Construction Fund, the Interest Account, the Principal Account, the Bond Amortization
Account, the Restricted Revenue Account and the Reserve Account (to the extent such
income and the other amounts in the Reserve Account does not exceed the Reserve Account
Requirement) shall be retained in such respective Fund or Account. Any and all income
received by the Issuer from the investment of moneys in the Reserve Account (only to the
extent such income and other amounts in the Reserve Account exceeds the Reserve Account
Requirement) shall be deposited in the Interest Account.

Nothing contained in this Resolution shall prevent any Authorized Investments
acquired as investments of or security for funds held under this Resolution from being issued
or held in book-entry form on the books of the Department of the Treasury of the United
States.

SECTION 4.08. SEPARATE ACCOUNTS. The moneys required to be
accounted for in each of the foregoing funds, accounts and subaccounts established herein
may be deposited in a single, non-exclusive bank account, and funds allocated to the various
funds, accounts and subaccounts established herein may be invested in a common investment
pool, provided that adequate accounting records are maintained to reflect and control the
restricted allocation of the moneys on deposit therein and such investments for the various
purposes of such funds, accounts and subaccounts as herein provided.

The designation and establishment of the various funds, accounts and subaccounts in
and by this Resolution shall not be construed to require the establishment of any completely
independent, self-balancing funds as such term is commonly defined and used in
governmental accounting, but rather is intended solely to constitute an earmarking of certain

revenues for certain purposes and to establish certain priorities for application of such
revenues as herein provided.
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ARTICLE V

SUBORDINATED INDEBTEDNESS, ADDITIONAL BONDS
AND COVENANTS OF ISSUER

SECTION 5.01.  SUBORDINATED INDEBTEDNESS. The Issuer will not
issue any other obligations payable from the Pledged Funds or voluntarily create or cause to
be created any debt, lien, pledge, assignment, encumbrance or other charge having priority
to or being on a parity with the lien thereon in favor of the Bonds and the interest thereon
except in compliance with the provisions of Section 5.02. The Issuer may at any time or
from time to time issue evidences of indebtedness payable in whole or in part out of the
Pledged Funds and which may be secured by a pledge of the Pledged Funds; provided,
however, that such pledge shall be, and shall be expressed to be, subordinated in all respects
to the pledge of the Pledged Funds created by this Resolution and shall not be subject to
acceleration prior to maturity. The Issuer shall have the right to covenant with the holders
from time to time of any Subordinated Indebtedness to add to the conditions, limitations and
restrictions under which any Additional Bonds may be issued pursuant to Section 5.02
hereof. The Issuer agrees to pay promptly any Subordinated Indebtedness as the same shall
become due.

SECTION 5.02. ISSUANCE OF ADDITIONAL BONDS. No Additional
Bonds, payable on a parity with the Bonds then Outstanding pursuant to this Resolution, shall
be issued except upon the conditions and in the manner herein provided.

The Issuer may issue one or more Series of Additional Bonds for any one or more of
the following purposes: financing or refinancing the Costs of a Project, or the completion
thereof, or refunding any or all Outstanding Bonds or of any Subordinated Indebtedness of
the Issuer. No such Additional Bonds shall be issued unless (1) no Event of Default (as
specified in Section 6.01 hereof) shall have occurred and be continuing hereunder and (2) the
following conditions are complied with:

(A)  Exceptas otherwise provided in Section 5.02(DD) hereof, there shall have been
obtained and filed with the Issuer a statement of the Clerk or his/her designee: (1) stating
that he or she has examined the books and records of the Issuer relating to the Infrastructure
Sales Surtax Revenues which have been received by the Issuer for deposit to the Restricted
Revenue Account; (2) setting forth the amount of such Infrastructure Sales Surtax Revenues
during any twelve (12) consecutive months designated by the Issuer within the twenty-four
(24) months immediately preceding the date of delivery of such Additional Bonds with
respect to which such statement is made; and (3) stating that the amount of such
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Infrastructure Sales Surtax Revenues received during the aforementioned 12-month period
equals at least 1.30 times the Maximum Annual Debt Service on the Prior Bonds and all
Bonds then Outstanding and such Additional Bonds with respect to which such statement is
made. Such report may be partially based upon a certification of certain matters related to
the calculation of the Maximum Annual Debt Service by the Issuer's financial advisor.

(B) For the purpose of determining the Maximum Annual Debt Service under
Section 5.02(A) hereof and for determining the Reserve Account Requirement for any
Variable Rate Bonds, the interest rate on any Variable Rate Bonds then proposed to be issued
and on any Outstanding Variable Rate Bonds shall be deemed to be the lesser of (1) the
interest rate for 20-year revenue bonds published by The Bond Buyer no more than two
weeks prior to the sale of the Variable Rate Bonds, or (2) the Maximum Interest Rate.

(C) Additional Bonds shall be deemed to have been issued pursuant to this
Resolution the same as the Outstanding Bonds, and all of the other covenants and other
provisions of this Resolution (except as to details of such Additional Bonds inconsistent
therewith) shall be for the equal benefit, protection and security of the Holders of all Bonds
issued pursuant to this Resolution. Except as provided in Sections 4.02 and 4.05 hereof, all
Bonds, regardless of the time or times of their issuance, shall rank equally with respect to
their lien on the Pledged Funds and their sources and security for payment therefrom without
preference of any Bonds over any other; provided, however, that the Issuer shall include a
provision in any Supplemental Resolution authorizing the issuance of Variable Rate
Additional Bonds pursuant to this Section 5.02 that in the event the principal thereof is
accelerated due to such Bonds being held by the Credit Facility Provider , the lien of any
accelerated debt due and owing such Credit Facility Provider on the Pledged Funds shall be
subordinate in all respects to the pledge of the Pledged Funds created by this Resolution.

(D)  Inthe event any Additional Bonds are issued for the purpose of refunding any
Bonds then Outstanding, the conditions of Section 5.02 hereof shall not apply, provided that
the issuance of such Additional Bonds shall result in a reduction of aggregate debt service.
The conditions of Section 5.02(A) hereof shall apply to Additional Bonds issued to refund
Subordinated Indebtedness and to Additional Bonds issued for refunding purposes which
cannot meet the conditions of this paragraph. -

(E) Inthe event the Act is amended to provide for additional Infrastructure Sales
Surtax Revenues to be distributed to the Issuer, the Issuer may, by Supplemental Resolution,
extend the pledge of the Infrastructure Sales Surtax Revenues created pursuant to the terms
of this Resolution to include such additional Infrastructure Sales Surtax Revenues and may
then for the purpose of determining whether there are sufficient Infrastructure Sales Surtax
Revenues to meet the coverage tests specified in Section 5.02(A), assume that such additional
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Infrastructure'Sales Surtax Revenues were in effect during the applicable twelve (12)
consecutive month period.

SECTIONS.03. BOND ANTICIPATION NOTES. The Issuer may issue notes
in anticipation of the issuance of Bonds which shall have such terms and details and be
secured in such manner, not inconsistent with this Resolution, as shall be provided by
resolution of the Issuer.

SECTIONS.04. ACCESSION OF SUBORDINATED INDEBTEDNESS TO
PARITY STATUS WITH BONDS. The Issuer may provide for the accession of
Subordinated Indebtedness to the status of complete parity with the Bonds, if (A) the Issuer
shall meet all the requirements imposed upon the issuance of Additional Bonds by Section
5.02 hereof, assuming, for purposes of said requirements, that such Subordinated
Indebtedness shall be Additional Bonds and (B) the Reserve Account, upon such accession,
shall contain an amount equal to the Reserve Account Requirement in accordance with
Section 4.05(A)(4) hereof. If the aforementioned conditions are satisfied, the Subordinated
Indebtedness shall be deemed to have been issued pursuant to this Resolution the same as the
Outstanding Bonds, and such Subordinated Indebtedness shall be considered Bonds for all
purposes provided in this Resolution.

SECTION 5.05. BOOKS AND RECORDS. The Issuer will keep books and
records of the receipt of the Infrastructure Sales Surtax Revenues in accordance with
generally accepted accounting principles, and any Credit Facility Provider, or Holder or
Holders of at least $1,000,000 aggregate principal amount of Bonds shall have the right at
all reasonable times to inspect the records, accounts and data of the Issuer relating thereto.

SECTION 5.06. NO IMPAIRMENT; LIMITATION ON MATURITY OF
BONDS. The pledging of the Pledged Funds in the manner provided herein shall not be
subject to repeal, modification or impairment by any subsequent ordinance, resolution,
agreement or other proceedings of the Issuer. The Issuer shall not (1) permit the
Infrastructure Sales Surtax Ordinance to be terminated or expire while any Bonds remain
Outstanding or (2) issue any Bonds maturing after the stated expiration date of the one-cent
local government infrastructure sales surtax authorized by the Infrastructure Sales Surtax
Ordinance, as the same may be extended in accordance with the Act.

SECTION 5.07.  FEDERAL INCOME TAX COVENANTS. (A) The Issuer
covenants with the Holders of the Bonds (other than Taxable Bonds) that it shall not use the
proceeds of the Bonds in any manner which would cause the interest on the Bonds to be or
become includable in gross income for purposes of federal income taxation.
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(B)  The Issuer covenants with the Holders of the Bonds (other than Taxable
Bonds) that neither the Issuer nor any Person under its control or direction will make any use
of the proceeds of the Bonds (or amounts deemed to be proceeds under the Code) in any
manner which would cause the Bonds to be "arbitrage bonds" within the meaning of the
Code and neither the Issuer nor any other Person shall do any act or fail to do any act which
would cause the interest on the Bonds to become includable in gross income for purposes of
federal income taxation.

(C)  Thelssuer hereby covenants with the Holders of the Bonds (other than Taxable
Bonds) that it will comply with all provisions of the Code necessary to maintain the exclusion
of interest on the Bonds from gross income for purposes of federal income taxation,
including, in particular, the payment of any amount required to be rebated to the U.S.
Treasury pursuant to the Code.

SECTION 5.08. RECEIPT OF INFRASTRUCTURE SALES SURTAX
REVENUES. The Issuer covenants to do all things necessary or required on its part by the
Act or otherwise to maintain the levy and receipt of the Infrastructure Sales Surtax Revenues.
The Issuer shall exercise all legally available remedies to enforce such levy, collection and
receipt now or hereafter available under law. The Issuer will not take any action, including
amending or supplementing the Infrastructure Sales Surtax Ordinance, or enter into any
agreement that shall result in reducing the level of Infrastructure Sales Surtax Revenues
received by the Issuer from that level prevailing at the time the Issuer takes such action or
enters into such agreement.

SECTIONS.09. OBLIGATIONS UNDER PRIOR RESOLUTION. The Issuer
hereby agrees to issue no bonds or other obligations pursuant to the Prior Resolution that
have a lien on the Infrastructure Sales Surtax Revenues which is senior to the lien thereto
granted hereunder with respect to the Bonds.
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ARTICLE VI

DEFAULTS AND REMEDIES

SECTION 6.01. EVENTS OF DEFAULT. The following events shall each
constitute an "Event of Default":

(A)  Default shall be made in the payment of the principal of or interest on any
Bond when due. In determining whether a payment default has occurred, no effect shall be
given to payment made under a Bond Insurance Policy.

(B)  There shall occur the dissolution or liquidation of the Issuer, or the filing by
the Issuer of a voluntary petition in bankruptcy, or the commission by the Issuer of any act
of bankruptcy, or adjudication of the Issuer as bankrupt, or assignment by the Issuer for the
benefit of its creditors, or appointment of a receiver for the I[ssuer, or the entry by the Issuer
into an agreement of composition with its creditors, or the approval by a court of competent
jurisdiction of a petition applicable to the Issuer in any proceeding for its reorganization
instituted under the provisions of the Federal Bankruptcy Act, as amended, or under any
stmilar act in any jurisdiction which may now be in effect or hereafter enacted.

(C)  The Issuer shall default in the due and punctual performance of any other of
the covenants, conditions, agreements and provisions contained in the Bonds or in this
Resolution on the part of the Issuer to be performed, and such default shall continue for a
period of thirty (30} days after written notice of such default shall have been received from
the Holders of not less than twenty-five percent (25%) of the aggregate principal amount of
the Outstanding Bonds or the Insurer. Notwithstanding the foregoing, the Issuer shall not
be deemed in default hereunder if such default can be cured within a reasonable period of
time and if the Issuer in good faith institutes curative action and diligently pursues such
action until the default has been corrected.

SECTION6.02. REMEDIES. Any Holder of the Bonds or any trustee or receiver
acting for such Bondholders may either at law or in equity, by suit, action, mandamus or
other proceedings in any court of competent jurisdiction, protect and enforce any and all
rights under the laws of'the State of Florida, or granted and contained in this Resolution, and
may enforce and compel the performance of all duties required by this Resolution or by any
applicable statutes to be performed by the Issuer or by any officer thereof, provided,
however, that no Holder, Credit Facility Provider, trustee or receiver shall have the rlght to
declare the Bonds immediately due and payable.
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The Holder or Holders of Bonds in an aggregate principal amount of not less than
twenty-five per cent (25%) of the Bonds then Outstanding may by a duly executed certificate
in writing appoint a trustee for Holders of Bonds issued pursuant to this Resolution with
authority to represent such Bondholders in any legal proceedings for the enforcement and
protection of the rights of such Bondholders and such certificate shall be executed by such
Bondholders or their duly authorized attorneys or representatives, and shall be filed in the
office of the Clerk. Notice of such appointment, together with evidence of the requisite
signatures of the Holders of not less than twenty-five percent (25%) in aggregate principal
amount of Bonds Outstanding and the trust instrument under which the trustee shall have
agreed to serve shall be filed with the Issuer and the trustee and notice of appointment shall
promptly be given to all Holders of Bonds by first class mail, postage prepaid. After the
appointment of the first trustee hereunder, no further trustees may be appointed; however,
the holders of a majority in aggregate principal amount of all the Bonds then Outstanding
may remove the trustee initially appointed and appoint a successor and subsequent successors
at any time.

SECTION 6.03. DIRECTIONS TO RECEIVER AS TO REMEDIAL
PROCEEDINGS. The Holders of a majority in principal amount of the Bonds then
Outstanding (or the Credit Facility Provider for any Series of Outstanding Bonds) have the
right, by an instrument or concurrent instruments in writing executed and delivered to any
receiver, to direct the method and place of conducting all remedial proceedings to be taken
by any receiver hereunder, provided that such direction shall not be otherwise than in
accordance with law or the provisions hereof, and that the trustee shall have the right to
decline to follow any such direction which in the opinion of such receiver would be unjustly
prejudicial to Holders of Bonds not parties to such direction.

SECTION 6.04. REMEDIES CUMULATIVE. No remedy herein conferred
upon or reserved to the Bondholders is intended to be exclusive of any other remedy or
remedies, and each and every such remedy shall be cumulative, and shall be in addition to

every other remedy given hereunder or now or hereafter existing at law or in equity or by
Statute.

SECTION 6.05. WAIVER OF DEFAULT. No delay or omission of any
Bondholder to exercise any right or power accruing upon any default shall impair any such
right or power or shall be construed to be a waiver of any such default, or an acquiescence
therein; and every power and remedy given by this Section 6.05 to the Bondholders may be
exercised from time to time, and as often as may be deemed expedient. No Event of Default
may be waived without the consent of each Credit Facility Provider, which has honored all
its obligations under its Credit Facility. .
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SECTION 6.06. APPLICATION OF MONEYS AFTER DEFAULT. Ifan
Event of Default shall happen and shall not have been remedied, the Issuer or a trustee or
receiver appointed for the purpose shall apply all Pledged Funds as follows and in the
following order: :

A.  Tothe payment of the reasonable and proper charges, expenses and liabilities
of the trustee or receiver, Registrar and Paying Agent hereunder; and

- B. To the payment of the interest and principal then due on the Bonds (provided
such payments are made in accordance with applicable law), as follows:

(1) Unless the principal of all the Bonds shall have become due and
payable, all such moneys shall be applied:

FIRST: to the payment to the Persons entitled thereto of all
installments of interest then due, in the order of the maturity of such
installments, and, if the amount available shall not be sufficient to pay in full .
any particular installment, then to the payment ratably, according to the
amounts due on such installment, to the Persons entitled thereto, without any
discrimination or preference; and

SECOND: to the payment to the Persons entitled thereto of the unpaid
principal of any of the Bonds which shall have become due at maturity in the
order of their due dates, with interest upon such Bonds from the respective
dates upon which they became due, and, if the amount available shall not be
sufficient to pay in full Bonds due on any particular date, together with such
interest, then to the payment first of such interest, ratably according to the
amount of such interest due on such date, and then to the payment of such
principal, ratably according to the amount of such principal due on such date,
to the Persons entitled thereto without any discrimination or preference.

(2)  Ifthe principal of all the Bonds shall have become due and payable, all
such moneys shall be applied first, to payment of any unfunded rebatable arbitrage,
and second, to the payment of the principal and interest then due and unpaid upon the
Bonds, with interest thereon as aforesaid, without preference or priority of principal
over interest or of interest over principal, or of any installment of interest over any
other installment of interest, or of any Bond over any other Bond, ratably, according
to the amounts due respectively for principal and interest, to the Persons entitled
thereto without any discrimination or preference.
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SECTION 6.07. CONTROL BY CREDIT FACILITY PROVIDER. To the
extent a Credit Facility Provider makes any payment of principal of or interest on Bonds in
accordance with its Bond Insurance Policy, such Credit Facility Provider shall become
subrogated to the rights of the recipients of such payments in accordance with the terms of
its Bond Insurance Policy. Upon the occurrence and continuance of an Event of Default, a
Credit Facility Provider of a Series of Bonds, if such Credit Facility Provider shall not be in
payment default under its Bond Insurance Policy, shall be deemed to be the sole owner of
such Bonds for purposes of (A) directing and controlling the enforcement of all rights and
remedies with respect to such Series of Bonds, including any waiver of an Event of Default
and removal of any trustee, and (B) exercising any voting right or privilege or giving any
consent or direction or taking any other action that the Holders of such Bonds are entitled to
take pursuant to this Article VI hereof. No provision expressly recognizing or granting rights
in or to a Credit Facility Provider shall be modified without the consent of such Credit
Facility Provider. A Credit Facility Provider's rights under this Section 6.07 shall be
suspended during any period in which such Credit Facility Provider is in default in its
payment obligations under its Bond Insurance Policy (except to the extent of amounts
previously paid by such Credit Facility Provider and due and owing to such Credit Facility
Provider) and shall be of no force or effect if its Bond Insurance Policy is no longer in effect
or if the Credit Facility Provider asserts that its Bond Insurance Policy is not in effect or if
the Credit Facility Provider waives such rights in writing. The rights granted to a Credit
Facility Provider under this Section 6.07 are granted in consideration of such Credit Facility
Provider issuing its Bond Insurance Policy. The Issuer shall provide each Credit Facility
Provider immediate notice of any Event of Default described in Section 6.01 (A) hereof and
notice of any other Event of Default occurring hereunder within five days of the occurrence
thereof. Each Credit Facility Provider of any Bonds hereunder shall be considered a third-
party beneficiary to the Resolution with respect to such Bonds.
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